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LEASE OF RAILROAD EQUIPMENT, dated as of August 15, 1972,
between Bankers Trust Company, as Trustee under a Trust Agreement
(hereinafter called “Trust Agreement” and said Trustee, together with
its successors and assigns, being hereinafter called “Lessor”) dated as
of August 15, 1972, with General Electric Credit Corporation (herein-
after, together with its successors and assigns, called “Trustor”) and
St. Louis Refrigerator Car Company, an unincorporated common law
trust (hereinafter called “Lessee”). -

WHEREAS, Lessor and Lessee have entered into a Conditional
Sale Agreement dated as of August 15, 1972 (hereinafter called “Con-
ditional Sale Agreement”), with Fruit Growers Express Company
(hereinafter called “Manufacturer”), wherein Manufacturer has agreed
to manufacture, sell and deliver to Lessor the railroad equlpment de-
scribed in Schedule A hereto;

WHEREAS, Manufacturer has assigned or will assign its interest
in the Conditional Sale Agreement to Mercantile-Safe Deposit and
Trust Company, as Agent (hereinafter, together with its successors
and assigns, called “Vendor”) pursuant to an Agreement and Assign-
ment dated as of August 15, 1972 between Manufacturer and Vendor
(hereinafter called “Assignment”); and :

WHEREAS, Lessee desires to lease all the units described in Sched-
ule A hereto, or such lesser number as are delivered and accepted and
settled for under the Conditional Sale Agreement on or prior to April
180, 1973 (hereinafter called the “Leased Property”), at the rentals and
for the terms and upon the conditions hereinafter provided.

Seorron 1. Lease of Property; Term Lessor agrees to deliver
and lease to Lessee the Leased Property to be purchased by Lessor
from Manufacturer under the Conditional Sale Agreement and de-
seribed in Schedule A hereto; provided, however, that no unit of the
Leased Property may be delivered and leased hereunder later than
April 30, 1973. Lessor will cause each unit of the Leased Property to
be delivered to Lessee at such place as may be designated by Lessee in
St. Louis, Missouri. Upon such delivery, Lessee will cause one or more
employees of Lessee, as the authorized representative or representa-
tives of Lessee, to inspect and accept delivery of each unit of the Leased
Property pursuant to this Lease, and Lessee will deliver to Lessor a
Certificate of Acceptance in the form of Exhibit A to this Lease, where-
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upon the Leased Property shall be deemed to have been delivered to
and accepted by Lessee and will be subject thereafter to all the terms
and conditions of this Lease. Lessee hereby agrees that the execution of
the Certificate of Acceptance for any unit of the Leased Property by
such employee or employees on behalf of Lessee shall, without further
act, irrevocably constitute acceptance by Lessee of the Leased Property
for all purposes of this Lease. The lease term for any unit of the Leased
Property shall commence on the date of the Certificate of Ac¢ceptance
for such unit and shall end on the date fifteen (15) years after the
commencement date of the base term, both dates meluswe, unless this
Lease is earlier terminated as provided herem

Notmthstandmg anything to the contrary contained herein, all
rights and obligations under this Lease and in and to the Leased Prop-
erty, upon default by Lessee hereunder, are subject to the rights of
Vendor under the Conditional Sale Agreement. If an event of default
should occur under the Conditional Sale Agreement, the Vendor may
terminate this Lease (or rescind its termination), all as provided
therein, unless the Lessee is not so in default under this Lease.

SectioN. 2. Rent. (a) Lessee shall pay Lessor as interim rent for
each unit of the Leased Property subject to this Lease for the period
from and including the date of acceptance of such unit to (but not in-
cluding) the commencement date of the base term of this Lease, at the
rate of $6.23 per day for each unit of the Leased Property for each day
during such period The interim rent for each unit shall be payable on
April 30, 1973. -

(b) Lessee shall pay Lessor base rent for each umt of the Leased
Property subject to this Lease for the period from and including the
commencement date of the base term to and including the end of the
base term for such unit, in sixty (60) equal quarterly installments, in
arrears, each in an amount of 2.351821% .of the Lessor’s Cost for each
unit. The term “Lessor’s Cost” as used in this Lease shall mean the
actual purchase price for such unit of the Leased Property payable.
to Manufacturer in .accordance with.the terms of the Conditional
Sale Agreement. The base rent shall be due and payable on the last
day of the first quarter of the base term and on the same.day of
each of the next succeeding ﬁfty-nme (59) quarters. The commencement
date of the base term of this Lease shall be May 1, 1973,
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Section 3. Payment. of Rent. Lessor irrevocably instructs Lessee
to make, and Lessee agrees to make, all the payments provided for in
this Lease in immediately available Baltimore funds (including but not
limited to the payments required under Section 12 hereof) for the
account of Lessor, ¢c/o Mercantile-Safe Deposit and Trust Company,
Two Hopkins Plaza, Baltimore, Maryland 21201, attention Ccrporate
Trust Department on or before 11 a.m. Baltimore time on the date upon
which payments are due and payable. Such payments shall be applied
by Vendor to satisfy the obligations of Lessor under the Conditional
Sale Agreement subject to the limitations set forth in the last paragraph
of Article 3 thereof and any balance shall be paid promptly to Lessor
at its offices at P. O. Box 318, Church Street Station, New York,
N. Y. 10015, attention Corporate Trust Division. Any rental pay-
ment not paid when due shall be subject, to the extent legally en-
forceable, to a late charge equal to 9% per annum of the overdue
rentals for the period of time during which such rentals are over-
due or such lesser amount as may be legally enforceable. This Lease
is a net lease and Lessee’s obligations to pay all rent payable hereunder
shall be absolute and unconditional and all such rent shall be paid not-
withstanding any circumstances, including, without limitation (i) any
matters of abatement, set-off, counterclaim, recoupment, defense or other
right which Lessee may have against Lessor, Manufacturer or Vendor
or anyone else for any reason whatsoever, (ii) any defect in the title,
compliance with specifications, condition, design, operation, or fitness
for use of, or, except as provided in Section 12 hereof, any darnage to
or loss or destruction of, any unit of the Leased Property or an inter-
ruption or cessation in the use or possession thereof by Lessee for
any reason whatsoever, or (iii) any insolvency, bankruptcy, reorgan-
ization or similar proceedings by or against Lessee. Lessee hereby
waives, to the extent permitted by applicable law, any and all rights
which it may now have or which at any time hereafter may he con-
ferred upon it, by statute or otherwise, to terminate, cancel, quit or
surrender this Lease except in accordance with the express terms here-
of. Each rent payment made by Lessee shall be final and Lessee will
not seek to recover all or any part of such payment from Lessor for
any reason whatsoever.

Secrion 4. Identification Marks. Lessee shall keep each unit of the
Leased Property numbered with the identifying number indicated in




4

Schedule A hereto and as sét forth in the Certificate of Acceptance for
such unit and shall keep each side of each such unit plainly, distinctly,
permanently and conspicuously marked, .in létters not less than one
inch in height, with the name of Vendor followed by the words “Agent-
Secured Party” or other appropriate words designated by Lessor or
Vendor, and make changes thereof and additions thereto as from time
to time may be required by law in order to protect the.title of Lessor

or Vendor to the Leased Property and their rights under this Lease.

Lessee will not-permit any such unit to be placed in operation or
exercise any control or dominion ovér the same until such names and
words shall have -been so marked on both sides thereof and will replace
or cause to be replaced promptly any such names and word or words

which may be removed, defaced or destroyed. Lessee will not change
the numbers-of any such units except in accordance with a statement

of new numbers to be substituted therefor, which statement shall have
been previously filed with Lessor and Vendor and filed, recorded or

deposited with the Interstate Commerce Commission in accordance with
‘Section 20c¢-of the Interstate Commerce Act and in all other public

offices’ where 'this Lease shall have been filed, recorded or deposited.
The cost:of marking any change in the numbers of any unit of the
Leased Property shall be borne by Lessee. Except as otherwise pro-
vided in this Section 4, Lessee will not allow: the name of any person,
association or corporation to be placed on the Leased Property as
a designation which might be interpreted as a claim of ownership;
provided, however, that Lessee may cause the Leased Property:to

‘be lettered with the name, emblem or initials of Lessee or of a sub-

sidiary or affiliated company controlling or controlled by Lessee (or

~of any sub-lessee if the sublease shall be’ permltted under this Lease)

SECTION 5 M amtenance Operation and Repairs. Lessee agrees. for

'the benefit of Lessor and Vendor, that Lessee, at its own cost and ex-
penseé, ‘shall mamtam, service and repair each unit of the Leased Prop-

erty.to the 'same extent as Lessee would, in the prudent management of
its propertles mamtam, service and repalr similar equipment owned
by Lessee and in any event to the extent required to maintain such
equipment in good ‘operating condition (ordinary wear and tear
excepted) and in compliance with any applicable requirements of law
or of any federal, state or local governmental authority havingjuris-
diction,:including, but not limited.to (i) the interchange rules: of the
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Association of American Railroads and (ii) all lawful rules of the
Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Leased Property. Lessee
will not permit any unit to be used or operated in violation of any law
or any rule, regulation or order of any such governmental authority
having jurisdiction, unless the validity thereof is being contested in
good faith and by appropriate proceedmgs, but only so long as such
proceedings, in the reasonable opinion of Lessor, do not involve any
danger of the sale, forfeiture or loss of any unit or interest therein.
In case any additional or other equxpment or apphance on any unit of
the Leased Property shall be requlred to be installed on any. such unit
in order to comply with such laws, . regulatlons, requlrements ancl rules,
Lessee agrees to make such additions and replacements at its own
expense

Lessee will make and be respons1ble for any and all replace-ments,
repairs or substitutions of parts of the Leased Property required to
keep the Leased Property in such good operating condition. - All replace-
ments and repairs shall become the. property of Lessor, as-shall all
additions if not removable without impairing the value of the Leased
Property. Without the prior written consent of Lessor, Lessee shall
not alter or improve the Leased Property Lessee will bear all costs
incurred in connection with the use and operation of the Leased Prop-
erty including, but not hm1ted to, labor, material, energy or supplies.

SectioN 6. Inspection and Reports. At all reasonable times Lessor,
Vendor or their authorized representatives may inspect each unit of the
Leased Property and the books and records of Lessee relative thereto
(but such books and records shall not include books and records relating
to Lessee’s earnings with respect to the Leased Property), and, at such
times as Lessor or Vendor may reasonably request, Lessee will furnish
Lessor or Vendor accurate statements regarding the condition and state
of repair of the units. Lessor or Vendor shall have no duty to make
any such inspection or inquiry and shall not incur any 11ab111ty or obli-
gation by reason of not making any such inspection or inquiry. Durmg
any storage period provided in this Lease, Lessee will perm1t Lessor,
Vendor or any person designated by them, including authorized. repre-
sentatives of any prospective purchaser or lessee of any unit, to inspect
the same. Any such inspection made by Lessor or Vendor, their agents,
servants or employees shall be at Lessor’s or. Vendor’s risk of loss and
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damages for injuries to such persons or other persons and to property
which may be caused by the negligence of such inspectors. Lessee shall
not be liable, except in.the case of its negligence or that of its employees
or agents, for any injury or death to any person exercising, either on
behalf of Lessor, Vendor or any prospective purchaser or lessee, the
rights of inspection granted hereunder. :

" 'On or before May 1 in each year, commencing with the year 1974,
Lessee will cause o be furnished to Lessor and Vendor in such number
of counterparts as Lessor and Vendor may request an accurate state-
ment as of the preceding December 31, (a) showing the amount, descrip-
tion and numbers of the Leased Property then covered hereby, the
amount, description and numbers of all units of the Leased Property
that may have suffered a Casualty Occurrence (as hereinafter defined)
during the preceding 12 months (or since the date of delivery hereunder
of the Leased Property in the case of the first such statement) and such
other information regarding the condition and state of repair of the
Leased Property as Lessor and Vendor may reasonably request, and
(b) stating that, in the case of all units of the Leased Property repainted
or repaired during the period covered by such statement, the markings
required by Section 4 hereof have been preserved or replaced.

Within 10 days after its annual audit has been completed, but in no
event later than six months after the close of each fiscal year, Lessee
will promptly furnish to Lessor and Vendor a balance sheet as of the
end of such year and a profit and loss statement for the year then ended
prepared in conformity with generally accepted accounting principles
applied on a basis consistent with that of the preceding fiscal year, and
certified by Lessee’s independent certified public accountants. Lessee
shall also furnish to Lessor and Vendor such other financial information
as Lessor or Vendor may reasonably request from time to time.

Lessee agrees to prepare and deliver to Lessor with a copy to Vendor,
within a reasonable time prior to the required date of filing (or, to the
extent permissible, file on behalf of Lessor) any and all reports required
to be filed by Lessor, with any federal, state or other regulatory author-
ity by reason of the ownership by Lessor of the Leased Property or the
leasing of the units of the Leased Property to Lessee.

Seorion 7. Lessee’s Representations and Warranties.. Lessee rep-
resents and warrants to Lessor that: (i) Lessee is an unincorporated
common law trust duly organized and existing in good standing under
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; the laws of the State of Missouri and is duly qualified to do business
! wherever necessary to carry on its present business and opérations;
(ii) Lessee has full power, authority and legal right to enter into and
! perform this Lease, the Sublease (as hereinafter defined), the Condi-
tional Sale Agreement, the Finance Agreement dated as of August
f 15, 1972 among Lessor, Lessee, Vendor, General Electric Credit Cor-
' poration and the Investors named therein, the Guarantee Agreement
, dated as of August 15, 1972 between Lessee and Anheuser-Busch, In-
’ corporated and the Letter Agreement dated as of August 15, 1972 among
| Lessor, Lessee, Vendor and Anheuser-Busch, Incorporated and the
execution, delivery and performance of such documents have bezn duly
| authorized by all necessary action on the part of Lessee, and do not vio-
late any judgment, order, law or regulation applicable to Lessee or any
provision of Lessee’s Articles of Association, or result in the breach of,
| constitute a default under, contravene any provisions of, or result in the
: creation of any lien, charge, encumbrance or security interest upon any
! assets (other than Lessee’s leasehold interest in the Leased Property) of -
| Lessee under, any indenture, agreement or instrument to which Lessee is
a party or by which Lessee or its assets may be bound or affected; (iii)
| the documents referred to in clause (ii) above constitute the legal, valid
‘ and binding obligations of Lessee enforceable in accordance with the
! terms thereof, subject as to enforceability to any applicable bankruptey,
insolvency or other laws affecting creditors’ rights generally; (iv)
there are no suits or proceedings pending or, to the knowledge of
Lessee, threatened in any court or before any regulatory comraission,
board or other administrative or governmental agency against or
affecting Lessee, which, in the reasonable opinion of Lessee, will
have a material adverse effect on the financial condition or husiness
of Lessee; (v) all financial statements of Lessee which have been
| furnished to Lessor and Vendor, have been prepared in conformity
with gemnerally accepted accounting principles, and present fairly
the financial condition of Lessee as of the dates thereof and the
results of Lessee’s operations for the fiscal periods covered thereby,
and since such dates there has been no material adverse change in
Lessee’s financial condition; (vi) except for the recording of this
Lease and the Sublease with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act, no record-
ing or filing of this Lease or the Sublease or of any financing statement
' with respect thereto, is necessary under the laws of the United States of
! America or any State thereof in order to fully protect Leéssor’s title to
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and interest in each unit as against Lessee and any third parties (other
than:Vendor), in any applicable jurisdictions within the United States;
angd: (vii) neither the execution and delivery by Lessee of this Lease nor
any of the-other documents referred to in clause (ii) above nor any of
the transactions by Lessee contemplated thereby require the consent,
approval or authorization of the Interstate Commerce Commission or
any other federal or state governmental authority. . - '

SECTION 8. Dzsclazmer of Representatwns and Warmntws LES-
SOR SHALL NOT BE DEEMED TO HAVE MADE ANY REPRE-
SENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO
THE 'TITLE, COMPLIANCE WITH SPECIFICATIONS, CONDI-
TION, MERCHAN TABILITY DESIGN, OPERATION OR- FIT-
NESS FOR USE" OF ANY UNIT OF LEASED PROPERTY OR
ANY OTHER REPRESENTATION OR WARRANTY WHATSO-
EVER, EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT
OF LEASED PROPERTY it bemg agreed that all such risks, as
between Lessor and Lessee, are to be borne by Lessee, but Lessor here-
by 1rrevocably, S0 long as Lessee is not in default, appoints and con-
stitutes Lessee’its agent ‘and attorney-in-fact durmg the term of this
Lease to assert and -enforce froém time to time, in ‘the name ‘of and for'
the account of Lessor ‘and/or Lessee, as their mterests may appear, at:
Lessee’s sole cost and expense, whatever claims and rlghts Lessor may_'
have, under the prov151ons of theé Conditional Sale ‘Agreement in re-
spect thereof. Lessee’s delivery of a Certificate of Acceptance shall be
conclusive evidence as between Lesses and Lessor that all units of the
Leased Property described ‘therein are in all the foregomg respects'
satlsfactory to’ Lessee, and ‘Lessee will not assert any claim of any
nature: Whatsoever agamst Lessor based" on any of the foregomg'
matters ‘ e

SECTION 9 Ta:res A]l payments to be made by Lessee hereunder,
will be free of expense to Lessor for collection or other charges and will
be free of .expense to Lessor W1th respect to- the amount of any local,.
state, federal or fore1gn taxes (other -than any Umted States Federal
income tax [and, to the. extent that, Lessor - -receives credit therefor'
against. its Umted States Federal 1ncome tax llablllty, any foreign.
income tax] payable by T.essor. in. consequence of - the receipt of pay-
ments prov1ded herein and other than the aggregate of all state or city -
income taxes, gross receipts- taxes [except gross recelpts taxes in the
nature, or-in lieu, of sales, use or rental taxes] or franchlse taxes meas-
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ured by net income based on such receipts), assessments or license fees

la,nd any charges, fines or penalties, except as to any such charges,

fines or penalties cansed by or attributable to Lessor, in connection

therewith (hereinafter called impositions) hereafter levied or im-
posed upon or in connection with or measured by this Lease or any sale,

rental, use, payment, shipment, delivery or transfer of title under the

terms hereof or of the Conditional Sale Agreement, all of which impo-
sitions Lessee assumes and agrees to pay on demand in addition to the

payments to be made by it provided for herein. Lessee will also pay

promptly all impositions which may be imposed upon any unit of the

Leased Property or for the use or operation thereof or upon the earn-
ings arising therefrom or upon Lessor solely by reason of its ownership

thereof and will keep at all times all and every part of such unit of the

Leased Property free and clear of all impositions which might i ln any

way affect the title of Lessor or result in a lien upon any such umt of
the Leased Property ; provided, however, that Lessee shall be under no

obligation to pay any impositions so long as it is contesting in good
faith and by appropnate legal proceedings such impositions and the
nonpayment thereof does not, in the opinion of Lessor, adversely affect
the title, property or rights of Lessor hereunder or under the Condi-

tional Sale Agreement. If any impositions shall have been charged or

levied against Lessor directly and paid by Lessor, Lessee shall reim-
burse Lessor on presentation of an invoice therefor. Prior to raaking -
such payment, Lessor shall promptly notify Lessee of the impositions
charged or levied, and Lessee shall have the opportunity to contest in
good faith and by appropriate legal proceedings such impositions, at its
sole expense. ‘

In the event that Lessor shall become obligated to make any payment
to Vendor pursuant to Article 9 of the Conditional Sale Agreement not
covered by the foregoing paragraph of this Section 9, Lessee shall pay
such additional amounts (which shall also be deemed impositions here-
under) to Lessor as will enable Lessor to- fulfill completely 'its obliga-
tions pursuant to said Article 9.

In the event.any reports with respect to impositions are required to
be made on the basis of individual units of the Leased Property, Lessee
will either make such reports in such manner as to show the interests
of Lessor and Vendor in such units or notify Lessor and Vendor of such
requirement and make such reports in such manner as shall be satis-

factory to Lessor and Vendor.




10

In the event that, during the continuance of this Lease, Lessee
becomes liable for the payment or reimbursement of any impositions,
pursuant to this Section 9, such liability shall continue, notwithstanding
the expiration' of this Lease, until all such 1mpos1t10ns are paid or
reimbursed by Lessee.

Lessor, as the owner of the units of the Leased Property, shall be
ent1tled to such deductions, credits and other benefits as are provided by
the income tax provisions of the Internal Revenue Code of 1954, as
amended from time to time and the regulations thereunder (herein-
after called the Code), to an owner of property, including (without
limitation) an allowance for the Investment Credit and the ADR De-
duction (all as hereinafter defined i in this Section 9), with respect to
the units to the extent so provided; it bemg understood however that
Lessee makes no representation, Warranty or statement as to the owner-
sh1p of the Leased Property by Lessor '

Lessee represents and warrants that (1) none of the umts constitutes
property the' construction, reconstruction or erection of which was
begun before April 1, 1971; (ii) at the time of delivery of the
units hereunder, the units will constitute “new section 38 property” with-
in the meaning of Section 48(b) of the Code and at the time of such de-
livery (unless Lessor shall have caused a disqualifying “original use ‘of
such property”), the units will not have been used by any person so as-
to preclude “the original use of such property” within the meaning of
Sections 48(b) and 167(c)(2). of the Code from commencing with
Lessor; (iii) at all times during the first seven years of this Lease, each
unit will constitute “section 38 property” within the meaning of Section
48(a) of the Code; and (iv) .at the time of delivery of the units here-
under, each unit will constitute “eligible property” within the meanlng
of Treasury Regulatlons, Section 1.167(a)-11.

If any representation, warranty or statement made by Lessee (or any
officer, employee or agent of Lessee) herein or in connection with this
Lease or the units shall prove to be fraudulent, untrue, incorrect or
inaccurate in whole or in part, or if Lessee shall take any action in
respect of its income tax returns or otherwise which shall be inconsist-
ent with, or in contravention of, this transaction; and if Lessor shall
thereby lose or not be entitled to claim the Investment Credit or the
ADR Deduction in respect of any unit or units, then Lessee shall pay
Lessor, as additional rent, an amount which, after deduction of all
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taxes required to be paid by Lessor in respect of the receipt of such
additional rent, shall be equal to the benefit so lost plus any interest
or penalty assessed against Lessor in connection with such loss. For
the purpose of the preceding sentence, as related to the ADR Deduc-
tion, in the event that it is determined that Lessor is entiiled to
depreciation deductions for Federal income tax purposes which are
less favorable than the ADR Deduction elected by Lessor, the measure
of the “benefit so lost” (before the increase required to reflect the
“deduction of all taxes required to be paid by Lessor in respect
of the receipt of such additional rent”) shall be limited to interest
for the periods such deductions are deferred, computed at the rate of
373 % simple interest, compounded quarterannually, on an amount equiv-
alent to the increased tax resulting from such lesser deductions. Lessor
agrees to notify Lessee promptly of any claim made by the Intérnal
Revenue Service against Lessor with respect to such loss which relates
to information which may be particularly within the knowle dge of
Lessor.

As used in this Section 9 the terms Investment Credit and ADR
Deduction shall have the following meanings: Investment Credit shall
mean the investment credit allowed by Section 38 and related sections
of the Code; and ADR Deduction shall mean the depreciation deduec-
tions authorized with respect to a unit of the Leased Property under
any of the methods provided in Section 167 of the Code utilizing the
“class lives” and any options with respect thereto prescribed in accord-
ance with Section 167(m) of the Code.

Notwithstanding the foregoing, Lessor shall not be entitled to any
payment of additional rent under this Section 9 for any unit if Lessor
shall lose or not be entitled to claim the Investment Credit or the ADR
Deduction for such unit as a direct result of the occurrence of any of

the following events:

(i) an event shall occur whereby Lessee is required by tle terms
of Section 12 hereof to pay, and shall pay in full, the Casualty
Value for such unit; -

(ii) a voluntary transfer by Lessor of legal title to such nunit, the
disposition by Lessor of any interest in such unit, the r(-ductlon
by Lessor of its interest in the rentals from such unit under the
Lease or any other transfer or disposition of Lessor’s interest in
such unit which has the effect of requiring Lessee to pay Lessor
additional rent, unless, in each case, an Event of Default shall
have occurred and be continuing;




12

' ,(iii) the amendment of the Conditional Sale Agreement without
the prior written consent of Lessee and such amendment causes
Lessor to sustain a loss or detrlment :

(iv) the failure of Lessor to -claim the Investment Credit or
ADR Deduction, as applicable, in its income tax .return for the
appropnate year or the failure of Lessor to follow proper proce-
dure in' claiming . the Investment Credlt or ADR Deductlon, as
apphcable or

(v) the failure of Lessor to have sufﬁclent hablhty for tax
agalnst which to credit such Investment Credit or sufficient income
to benefit from the ADR Deduction, as applicable.

" Lessee’s agreement to pay any sums: ‘which may become payable pur-
suant to this Section 9 shall survive the explratlon or other termination
of this Lease. ‘ :

Lessor shall provide Lessee Wlth a copy of the oplmon “of its special
counsel Meéssrs. Cravath, Swaine & Moore, to the effect that Leéssor
is entitled to the Investment Credit and the ADR Deduction with re-
spect to the units of the Leased Property and to deduct any interest
payments made to Vendor pursuant to the Conditional Sale .Agree-

'ment

Secrion 10. Indemmﬂca,twn Lessee hereby agrees to assume lia-

_’blllty for, and does hereby agree to mdemnlfy, protect, save and keep

harmless. Lessor, Vendor and their respective successors, ass1gns,

‘agents, employees, officers and d1rectors, from and against, any and

all liabilities, obligations, losseés, damages, penalties, claims, actions,
suits, costs, expenses and ‘disbursements, including legal fees and ex-
penses, of whatsoever kind and nature* (for purposes of this Section 10
collectively: called “Expenses”), imposed on, asserted -against or rea-

sonably incurred by Lessor, Vendor or any of their respective succes-

sors, assigns, agents, employees, officers and directors in any way relat-

ing to or arising out.of this Lease, the Conditional Sale Agreement,
the Finance. Agreement orany other document executed in connection

therewith, the ordering, acquisition, ownershlp, delivery, lease; . posses-

.sion, use, operation, condition, sale or other disposition of any unit of
the Leased Property (including, .Wlthout hm1tat10n, latent and other
‘defects, 'whether -or ‘not - discoverable :by . Lessor . or Lessee, and any

clalm for patent trademark or copyrlght mfrmgement), except
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only that Lessee shall nhot be required to indemmnify Lessor, Vendor

or their respective successors, assigns, agents, employees, offizers and
directors for (i) Expenses to be borne pursuant to the express pro-
vvisions hereof by the party otherwise to be indemnified hereunder, (ii)

Expenses resulting from the willful misconduct or gross negligence
of the party otherwise to be indemnified hereunder, (iii) Expenses
resulting from the failure of Lessor to comply with the provisions of
Section 24 hereof, or (iv) Expenses incurred by Lessor and Vendor

in connection with the preparation, execution and delivery of this

Lease, the Conditional Sale Agreement, the Finance Agreement or any
other document executed in connection therewith.

All amounts payable by Lessee pursuant to this Section 10 shall be
payable directly to the party entitled to indemnification. All the in-
demnities contained in this Section 10 shall continue in full force and
effect notwithstanding the expiration or other termination of this Lease
and are expressly made for the benefit of, and shall be enforceable by
Lessor and Vendor. Upon payment in full of any indemnity contained
in this Section 10 by Lessee, it shall be subrogated to any rights of the
individual or corporation indemnified in respect of the matter against
which indemnity has been given.

"~ Section 11. Insurance. Lessee will, without cost to Lesscor, main-
tain or cause to be maintained in effect while this Lease shall be in
effect, insurance policies with responsible insurers insuring against loss

-or damage to the Leased Property from such risks and in such amounts

as Lessee would, in the prudent management of its properties, main-
tain or cause to be maintained with respect to similar property owned
by it. Notwithstanding the provisions of the foregoing sentence, how-
ever, Lessee may self-insure against such risks by deductible provi-
sions if (i) the units are self-insured to no greater extent than any
similar property owned by Lessee and (ii) in the event of loss or damage
affecting both the units and property owned by Lessee, no more

‘than a pro rata portion of such self-msurance would be applicable to

the units.

Lessee will, at Lessee’s sole expense, maintain or cause to be main-

‘tained in effect while this Lease is in effect, insurance policies with

responsible insurers with respect to each unit insuring against loss or

_damage to the person and property of others from such nsks and in
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such amounts as Lessee would, in the prudent management of its
business, maintain or cause to be maintained with reéspect to similar
equipment owned by it; provided, however, that such insurance shall
provide coverage in the amount of not less than $2,000,000 per any one
occurrence. Notwithstanding the provisions of the foregoing sentence,
however, Lessee may self-insure against such risk by a deductible
clause not to exceed $250,000 per occurrence if (i) the units are. self-
insured to no greater extent than any similar property owned by Lessee
and (ii) in the event of loss or damage affecting both the units and
property owned by Lessee, no more than a pro rata portion of such
self-insurance would be applicable to the units.

Any insurance policies maintained in accordance with this Section 11
shall be .in such form as shall be satisfactory to Lessor and shall be
endorsed to name Lessor and Vendor as additional insured parties
as their respective interests may appear. Certified copies or certifi-
cates of such insurance policies shall be delivered to Lessor upon de-
mand. Each insurer shall agree by means satisfactory to Lessor that
it will give Lessor and Vendor 10 days written notice before any pohcy
shall be altered or cancelled.

Section 12. Casualty Occurrences. In the event that any unit of
the Leased Property shall be or become worn-out, lost, stolen, destroyed,
or, in the opinion of Lessor and Lessee, irreparably damaged, from any
cause whatsoever, or taken or requisitioned by condemnation or other-
wise (such occurrences being hereinafter called “Casualty Occurrences”)
during the term of this Lease, Lessee shall promptly and fully notify
Lessor and Vendor with respect thereto. In the event of a Casualty
Occurrence to any unit of the Leased Property, Lessee shall give
Lessor written notice thereof as soon as practicable (except that no
such notice shall be given during the ten day period preceding
any quarterly payment date) after such occurrence and shall pay
the Casualty Value (as hereinafter defined) for such unit in accord-
ance with Schedule B attached hereto (hereinafter called “Casualty
Value Schedule”), such payment to be made on the quarterly pay-
ment date next following the date on which written notice is given;
provided - that, if such‘Casualty Occurrence occurs before the com-
mencement date of the base term, such payment shall be made on
the commencement date in an amount equal to that percentage of
Lessor’s Cost for such unit as is set forth opposite Payment No. 1 in
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the Casualty Value Schedule. Rent for any unit as to which such pay-
ment is made shall continue to be payable in respect of such unit to and
including the date on which such payment of the Casualty Value by
Lessee is made and thereafter the rental for such unit shall cease to
accrue, the term of this Lease as to such unit shall terminate and (except
in the case of loss, theft or complete destruction of such unit) Lessor
shall be entitled to recover possession of such unit.

The Casualty Value of each unit as of any quarterly rental payment
date shall be that percentage of Lessor’s Cost for such unit as is set
forth in the Casualty Value Schedule opposite the number of such
rental payment date (such numbers commencing with the due date of
the first payment of base rent) ; provided that the Casualty Value for
each unit during any renewal term of this Lease :shall be. 15% of
Lessor’s Cost for such unit.

Except as hereinabove provided in this Section 12, Lessee shall not
be released from its obligations hereunder in the event of, and shall
bear the risk of, any Casualty Occurrence to any unit after deli very to,
and acceptance thereof by, Lessee hereunder. The payment by Lessee
of the Casualty Value of any unit shall not release Lessee from its
indemnity obligations with respect to such unit of the Leased Property.

Any payments received at any time by Lessor or by Lessee from any
governmental authority or other party (except Lessee) as a rasult of
a Casually Occurrence with respect to any unit will be applied as
follows

(1) any such payments received at any time by Lessee shall be

, -promptly paid to Lessor for application pursuant to the fcllowing

. provisions, except that Lessee may retain any amounts which

Lessor would at the time be obligated to pay to Lessee under said
provisions;

.(ii) so.much of such payments as shall not exceed the Casualty
. Value required to be paid by Lessee pursuant to this Section 12
shall be applied in reduction of Lessee’s obligation to pay such
Casualty Value, if not already paid by Lessee, or, if already paid
by Lessee, shall be applied to reimburse Lessee for its payment
of such Casualty Value, unless an Event. of Default (or other event
which after lapse of t1me or notice or both would become.an Event
of Default) shall have occurred and be continuing; and
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(iii) Lessor shall:be entitled to the balance, if any, of such pay-
,ments remaining thereafter, except if suchbalance is the result
7 of payments made pursuant to the 1nterchange rules of the Associa-

tion of American Ra:droads, as such rules now exist or are here-
after amended, in which case Lessee shall be entitled, as payment
“ for the interruption of its léasehold interest, to such balance unless
“an Event of Default (or other event which after lapse of time or
notice or both would become an' Event of Default) shall have-
occurred and be contmumg

Secrion 13: Possession-and Use by Lessee ‘Lessee will not deliver,
transfer or rehnqmsh possessmn of any unit of the Leased Property
except that, unless an ‘Event of Default (or' other ‘event which after -
lapse of -time or iotice or both would become an Event of Default) °
shall have occurred and be continuing; Lessee’ shall‘have the nght to:

(a) Possession and use of the units by Lessee upon lines of
- “railroad owned or:operated ‘by Leéssee or‘upon lines' of railroad
. over which.Lessee has trackage or other operating: rights or over
. which railroad equipment of Lessee is regularly operated pursuant -
_ . to contract, and also.to permit the use of the units upon connecting
.and other carriers in the usual 1nterchange of traffic but only upon
~and subject to all terms and’ condltlons of this Lease; prov1ded
" “however, that Lessee shall not assign'or-permit the possession and:
use, of any unit to service involving. the: regular operation and
mamtenance of such unit outside the United States of America.
" Lessee may receive and retain any compensatlon for the use of
" apy unit from other railroads ‘'so fsing any unit; S

(b) Deliver or relinquish possessmn of any unit to any 'organ-
’ 1zat10n for testing, overhaul, repalrs, alterations, ‘or modifications;

(c) Enter into the Sublease dated‘as of August 15, 1972 with
Manufacturers Rallway Company, as sublessee (herelnafter called
the “Sublease”), in the form of Exhibit B to this Lease; and -

. (d) With the prior written consent of Lessor and Vendor, which

~ consent will not be unreasonably withheld, sublease any unit of the
. Leased Property to any other rallroa.d company or other responsn-
.. ble sublessee ; i :

prov1ded however, that the rlghts of- any person who'' rece1ves posses-
sion of a unit as permitted by 'this Section 13 shall be sub;]ect and sub-
ordinate to all the terms .of this Lease and the Condltlonal Sale
Agreement and any sublease permJtted by this Section 13 shall be
made expressly subject and subordinate to all the terms of this Lease
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and the Conditional Sale Agreement, including, without limitation, in
either instance, Lessor’s remedies under this Lease and Vendor’s
remedies under the Conditional Sale Agreement. No sublease or other
transfer or relinquishment of the possession of any unit shall in any
way discharge or diminish any of Lessee’s obligations to Lessor here-
under.

Secrion 14. Assignment. Lessee hereby consents to the assignment
by Lessor of this Lease and any reassignment of this Lease or rents
hereunder, with or without notice. Lessee agrees that it shall not assert
against any assignee of Lessor, and that the rights of such assignee
to the rents and other amounts payable by Lessee hereunder shall not
be subject to, any claim, set-off, counterclaim, recoupment, abatement
or defense of any kind or nature whether by reason of any damage to
or loss or destruction of any unit of the Leased Property, or any part.
thereof, or by reason of any defect in or failure of title of Lessor or
interruption from whatsoever cause in the use, operation or possession
of the Leased Property or any part thereof, or by reason of any indebt-
edness or liability howsoever and whenever arising of Lessor to Lessee
or to any other person, firm or corporation or.to any governmental
authority, or for any-other cause whatsoever, it being the intent hereof
that Lessee shall be absolutely and unconditionally obligated to pay all
such sums to such assignee. In the event of any such assignment, Lessee
agrees that if directed by Lessor or by any assignee of Lessor in writ-
ing, it will (i) pay direct to such assignee any rent or other amount
now or hereafter owing under this Lease and (ii) give to such assignee
any notice required to be given to Lessor hereunder. Any assignee of
Lessor shall have all the rights, powers, privileges and remedies of
Lessor hereunder (whether or not the applicable provisions of this
Lease contain express reference to any such assignee) but none of
Lessor’s obligations; provided, however, no such assignment shall in
any way relieve Lessor of any obligations hereunder. Lessee iwill not,
except with the prior written consent of Lessor and Vendor (which
consent will not be unreasonably withheld) assign in whole or in part
any of Lessee’s rights hereunder except as provided in Section 13 here-
of. No assignment in whole or part shall in any way discharge or
diminish any of Lessee’s obligations to Lessor hereunder. The rights
and obligations of Lessor and Lessee hereunder shall inure to the bene-
fit of, and be binding on, the permitted successors and assigns of Lessor
and Lessee, respectively. Unless the context otherwise requires, Trustor
shall be entitled to all the rights, benefits and indemnifications granted
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to Lessor under. this Lease and the term Lessor shall be deemed to
include Trustor for such purposes; and, in respect of the provisions of
the last-seven paragraphs of Section 9 hereof, the term Lessor shall be
deemed to mean- only Trustor. -

Section 15. Ewents of Default. The following events shall consti-
tute Events of Default (whether any such event shall be voluntary or
involuntary or come about or be effected by operation of law or pur-
suant to or in comphance ‘with any Judgment decree or order of any
court or any order, rule or regulatmn of any admm1strat1ve or govern-
mental body or othermse)

(a) Lessee shall fail to make any payment of rent when the same

shall become due and such failure shall contmue unremedied for a

| _period of ten (10) days;.or

(b) Lessee shall fail to maintain insurance Wlth respect to the

-~ Leased Property as required by Section 11 hereof, and such failure

- shall continue unremedied for a period of ten (10) days after writ-
B ten notice thereof by Lessor or

(e) Lessee shall make or permit any unauthorlzed assignment.

or transfer of this Lease or any unit of the Leased Property or
““any interest in thls Léase or any unit of the Leased Property or
* shall permit, make or suffer any unauthorized transfer of - posses-
- sion of any unit of the Leased Property, or

C (@) Lessee shall fail fo perform or observe any other covenant
“condition or agreement to be performed or observed by it here-

“under and such failute shall continie unremedied for a period of

- . fifteen (15)- days aftér written notice' thereof by:Lessor; or

""" {e) Any representatlon or Warranty ‘made by Lessee herein or
* in any document or certificate furnished Lessor in connection here-

" with or pursuant hereto shall prove to be incorrect at any time in

L any material respect; or.

() If any statement furnished by Lesseé pursuant to this Lease'

> ~-i8 untrue in any material respect on the date as. of Whlch the facts
.. therein set forth are stated; or - : :

i (g) Any proceeding:shall be commenced by or against Lessee
for any relief under. any bankruptey or insolvency laws; or laws-
relatipg: ‘to the relief ;of: debtors, readjustments of indebtedness,
. reorganizations, arrangements, compositions or extensions (other

_ than a law which does not permit any readjustment of the indebted-
ness payable hereunder) ‘and, unless such proceedings shall have
“been dismissed, nullified, stayed or othemse rendered ineffective

S (but then only S0 long as such stay shall contmue in force or such ‘
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ineffectiveness shall continue), all the obligations of Lessece under
.this Lease shall not have been duly assumed in writing, pursuant
to a court order or decree, by a trustee or trustees or receiver or
receivers appointed for Lessee or for the property of Lessee in
connection with any such proceedings or otherwise given the same
status as obligations- incurred by such a trustee or trustees or

. receiver or receivers, within 30 days after such appointment, if any,
or 60 days after such proceedings shall have been commenced,
whichever shall be earlier. '

| ~ Secrion 16. Remedies.. If an Event of Defaﬁlf shall have <5ccurred
| - and be continuing, Lessor shall, to the extent permitted by lew, have
! the following rights and remedies:

' ~ (a) Proceed by appropriate actions at law or equity, to enforce
: : performance by Lessee of the applicable covenants and terms of
this Lease or to recover damages for the breach thereof; or

-(b) By notice in writing to Lessee, terminate this Lease and/or
! Lessee’s rights of possession hereunder as to all or-any part of the
1 Leased Property whereupon. all right, title and interest of Lessee
to or in the use of such Leased Property shall terminate, and Lessor
may, directly or by its agent, enter upon any premises where the
Leased Property may be located and take possession thereof, any
expenses of such taking to be borne by Lessee. For the purpose
of delivering possession to Lessor as provided aforesaid. Lessee
shall at its own cost and expense forthwith assemble &ll units
of the Leased Property as provided in Section 17 hereof and pro-
vide storage for said units as provided in said Section 17. In the
event of any such termination Lessor may (i) retain all rents and
‘ additional sums theretofore paid by Lessee hereunder, (i1) recover
5 from Lessee all rents and additional sums accrued and unpaid
5 . under any of the terms hereof as of the date of termination, and
’ (iii) recover from Lessee as liquidated damages, but not as penalty,
an aggregate sum which at the time of such termination represents
the excess, if any, of the then Casunalty Value of such Leased Prop-
erty, as determined pursuant to the provisions of Section 12
| " hereof, over the net proceeds received by Lessor from any public
i or private sale of such Leased Property provided that Lessor has
given Lessee fifteen (15) business days’ notice of such sale.

~ In addition to the foregoing, Lessor shall be entitled to recover
from Lessee any and all costs and expenses which Lessor shall sus-

.. -tain by reason of the occurrence of any such Event of Default,

| . including, without limitation, legal fees and brokerage feces and
i . other costs and expenses as shall be.expended or incurred in the
"~ taking, possession, storage, reasonable maintenance and sale of
the Leased Property or in the enforcement of any right or privi-
lege hereunder or in any action in conmection therewith. The
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shall be cumulatlve and shall be in addltlon to all other remedies
inits favor ex1stmg at law, in- equlty or in bankruptcy

The faxlure of Lessor to exerclse the rlghts granted 1t hereunder upon
the occurrence.of any Event of Default:shall not constitute ‘a waiver
“of-any such’ rlght upon the continuation or- recurrence of any such Event
' of Defaiilt or similar Event of Default.’ )

Section 17. Return of Leased Property Upon the explratlon of

n the base term, or of any renewal term of th1s ‘Lease or any prlor ter-

the Leased Property to Lessor in good order and repair, excepting only

reasonable wear and tear, by causing all units of the Leased Property
. to. be moved, at Lessee’s expense, onto Lessee’s storage 'tracks in

St. Louis, Missouri and by keeping all such units for a period of 90 days,

-without charge. to, Lessor for rent or storage during the first 30 days
- and for the remaining 60 days if such storage, tracks are available. If
'durmg the latter 60 days such storage ‘tracks are not available and
' Lessee shall deliver invoices of others for such storage and any appli-

cable transportatlon charges of others, such invoices shall be paid by

' Lessor prov1ded that such storage Was arranged by Lessee on storage
 tracks nearest-to Lessee s lines as may have been reasonably available.

‘Any wunits not-delivered.in accordance with this Section 17 shall con-

- tinueto be subJect to: all of the nghts and dutles of the part1es set forth
‘1n th1s Lease o

Tt

o SECTION 18. Lzens Lessee W111 ‘not: d1rect1y or mdlrectly create,

incur, assume or suffer to exist any liens, mortgages, encumbrances,

‘pledges, charges and securlty 1nterests of any kind (hereinafter called

“L1ens”) on oor with respect to ‘any unit of the Leased Property, title

_‘thereto or any mterest therem, xcept (1) the respective rights of
.Lessor.and Vendor as prov1ded in this Lease ‘and the Conditional Sale
- Agreement, (ii) Liens for taxes either not: yet due or. bemg contested

in good faith and by appropnate proceedings so long as such proceed-
ings do not involve, in 'thé opinion of Lessor, any danger of the sale,

. forfeiture or loss of any unit:of the Leased Property or interest therein,
“(iii) inchoate -materialmen’ 8; mechanics’; workmen’s, repairmen’s, em-
;ployees or ‘other hke Liens ansmg in’ the ordmary course of business,

wh1ch are not’ dehnquent or the enforcement of wh1ch has been sus-

',pended but then only for the duratlon of such suspensmn, (1v) Liens

RS RO
[EUR AR
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;arlsmg ‘ot of judgments:or awards- agamst Lessée with ‘respect to
_‘ which at the time an appeal or proceedmg for; review is bemg prosecuted

in good faith and with respect to which there shall have been secured
a stay of execution pending such appeal or proceedmg for review, and
(v) Liens to which Lessee’s leasehold interest.in.the Leased Property
is now or may hereafter become subject under indentures pursuant to
which securities issued or assumed by Lessee are now or may here-

. after be outstanding. Lessee will promptly, at its own expense, take

such action as may be necessary to duly discharge or eliminate  or hond
in a manner satisfactory to Lessor any such Liens not excepted above
if the same shall arise at any tlme and will furnish Lessor with ev1dence
of ‘the dlscharge of such Llens or such other actmn taken Wlth respect

‘ 'thereto

SECTION 19. Renewal Optzons If:;no Eventl_o'f -;Defaul)t ,‘(.'or cther

. event which affer lapse of time or notice or both. would become. an

Event of Default) shall have occurred and be continuing and this Lease

“ shall not have been earlier terminated, Lessee shall be, entitled, at its
. option upon written notice to Lessor.(with the written concurrence of

Anheuser-Busch, Incorporated which shall be attached to such notice)

- at least 120 days prior to the expiration.of the base; term, to renew
_this Lease with respect, to all or any units of the Leased Property for
.any of the following renewal terms commencmg at the explratlon of

the base term:

" (1) Five years at a rental for"eachfuni-t leased h’ereunc'-ler‘during
such renewal term, payable in twenty (20) installments, quarterly
in arrears, each in an amount equal to the surm. of (a) 4.35%: of the
fair market value of such unit as.of the .end of the base term, plus.

~ (b) interest on the amount determined in (a) at a rate per annum,.
“compounded quarterly, equal to 2% in excess of the prime rate.
from time to time in effect during the renewal term’ at Bankers
Trust Compény. Fair market value shall be the value upon which a
~ willing buyer and a -willing seller would agree, .each irespectively
under no compulsion to buy or sell, to be determined by :agreement
, between Lessor and Lessee, and 1f they cannot agree, bv an inde-
' pendent’ appraiser selected by Lessor but satisfactory o Lessee
- 'Any such appraisals shall'be made solely at Lessee’s' éxpense. -
" (ii) Three years at a rental for each unit leased herevinder dur-
ing such renewal term, payable in twelve (12) installments, quar-
terly in arrears, each in an amount equal to40% of the base rent
for such unit durmg the base term of thls Lease. ; L
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3 - (iii)- Two years at a rental for.each unit leased hereunder durmg
such renewal term, payable in eight (8) installments, quarterly in

. _arrears, each in an amount equal to 50% of the base rent for such
: :umt durmg the base term of this Lease. -

All of the provisions of this Lease, with the rentals above set forth

shall be applicable during the renewal term for any unit. ‘Lessee may

elect different -renewal options for different units of the Leased Prop-

-erty, but may only elect one renewal optlon for each unit of the Leased

Property

‘ SECTION 20. Recordmg Lésses will promptly do any and all acts
reasonably requested by Lessor to permlt Lessor to cause- this Lease,
any assignment hereof and any amendments or supplemeits hereto to
be filed and recorded in accordance with Section 20c of the Interstate

~Comunerce Act. Lessee will from time to time do and perform any other

act and will execute, acknowledge, and deliver any and all further in-

-struments required by law ‘'6r reasonably requested by Lessor for the

purpose of *proper protection  of Lessor’s interest in the Leased

"Property and take such further action as Lessor may fromi time to time

reasonably request in order to carry out more ‘effectively the intent and

“purpose of this Lease and to estabhsh and protect the rights and
remedies created or in'tendedti)' be created in favor of Lessor hereunder.
-Lessee agrees to pay the actual cost, not to exceed $300, for the initial

filing and recording of this Lease or required of Lessor under the

- Conditional Sale Agreement or as required under any other document
- executed in connection with the Lease transaction. Lessee also agrees
- to pay all ﬁhng and recordmg fees which are required because of any
~amendments or supplements to this Lease, : any ass1gnment by Lessee of
* this Lease to the extent permltted hereunder, or as may be required as a
" result of any other act by Lessee, but not 1nclud1ng filing and recording

fees which are required as a. result of any. assignment by Lessor of its

.interest other than the initial ass1gnment to Vendor as security under
the Cond1t1onal Sale Agreement , '

SECTION 21 Lessor’s Rzght to Perform for Lessee.. If Lessee fails

“to make any payment required to be. made by it hereunder or fails to
_‘perform or comply with any of its agreements contamed herein, Lessor

may 1tself make such’ payment or perform or comply with such agree-

: ment and the amount of such payment and the amount of the reasonable

expenses of Lessor incurred in comnnection ‘with such' payment or the
performance of or compliance with such agreement, as the case may be,
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‘shall be deemed additional rent hereunder and shall be payable by

Lessee upon demand, together with interest thereon from ‘the" date
Lessor shall make such payment or incur such expenses at the rate of
9% per annum until pald or at such lesser rate as may be legally
enforceable. '

SecTION 22. Successor Trustee; Co-Trustee. In the case of the
appointment of any succeSsor trustee pursuant to the terms of the Trust
Agreement, such suceessor trustee shall, upon written notice by such
successor trustee to Lessee, succeed to all the rights, powers and title
of Lessor hereunder and shall be deemed to be Lessor. The Tiustee or
any successor trustee from time to time serving as Lessor hereunder-
may from time to time appoint one or more co-trustees or separate:
trustees pursuant to the terms of the Trust Agreement to exercise or
hold any or all of the rights, powers and title of Lessor hereunder.- No
such appointment of any successor trustee, co-trustee or separate
trustee shall require any consent or approval by Lessee or shell in any
way alter the terms of this Lease or Lessee’s obligations or rights here-
under. The appointment of one successor trustee, co-trustee or separate
trustee shall not exhaust the right to appoint further successor trustees,
co-trustees and separate trustees pursuant to the Trust Agreement, but
such right may be exercised repeatedly as long as this Lease may be in-

effect.

Secrion 23. Enforcement by Vendor. The provisions of this Lease
as they relate to Vendor are for the benefit of Vendor and may
be enforced by Vendor, to the same extent as if it were a party hereto,
as a third-party beneficiary hereof, without any assignment thereof
to Vendor and without any responsibility by Lessor in' connection
therewith. ! '

SEC’I‘ION 24. Quiet Enjoyment. ‘TUnless an Event of Default shall
have occurred and be continuing, Lessor agrees that Lessee shall be
entitled, on the terms and conditions of this Lease for any unit of the
Leased Property, to the uninterrupted use and quiet enjoyment of such
unit as against Lessor or Vendor or any person claiming under or
through Lessor or Vendor other than as a result of any fzulure of
Lessee to discharge any of its duties or obligations hereunder. '

In the absence of an Event of Default or failure of Lesse=.to dis-
charge .any of its.duties or obligations hereunder, Lessee shall be
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entitled to proceed in any.court of law. or: equity;against Lessor-or.
Vendor or.any person claiming;under or through, Lessor or.Vendor
for the .Tecovery, of damages from. and/or. injunctive relief agamst any
such. party or. partles who interfere, with. Lessee’s right.to uninterrupted .
use and quiet enjoyment of any unit of the Leased Property as pro-
vided in this Section 24. Nothing contained in this Section 24 shall in
any way affect the obhgatmns and dutles of Les:see, mcludmg but not

,,,,,

SECTION 25 N otwes All notlces requlred under the terms and pro- ‘
visions. 'here'q.f gsha,ll,be‘ in, writing, and .any-such notice shall become-
effective .when delivered or.deposited in the United States mail, with
proper. postage. for, certified or, registered ‘mail.-prepaid;- addfr'és'sed'
as follows:.if ,fo: Lessee, at 2850 -South Broadway, St.. Louis, Missouri:
63118, Attention: R. W..Schmidt; if to. Lessor, .addressed, to . it; at-
P..0. Box .318,.Church Street Station, New York, New York 10015,
Attention::Corporate Trust Division, with duplicate copies. to. Gen-
eral. Electnc .Credit. Corporation at the. following -addresses:, P..O..
Box-. 8300, .Stamford, . Connecticut 06904, Attention:: Manager-Oper-_
ations, Leasing .and . Industr1al Loan Financing,.and P. O.. Box 8l,.
‘White Plains.(North Station), New York 10603,»Atten_t1on ann Officer;
and if to Vendor; addressed to it at P. Q. Box 2258, Baltimore, Maryland
21203, Attention: Corporate Trust Department; or, as to any party, at,
such other address as such, party shall from tlme to tlme des1gnate in

ertmg to the other partles T B _ )
SECTION 26 Mzscellaneous Any provision of this- Lease Which is :
proh1b1ted or unenforceable in'any jurisdiction.shall, as-to such, juris-
diction, be -ineffective to.the, extent:.of such. prohibition or unenforce-;.
ability without invalidating the remaining provisions hereof, and any
such proh1b1t10n or unenforceablhty in any Jurlsdlctlon shall not invali-
date or render unenforceable such prov1smn m any “other’ Jurlsdlctmn .
To the extent permltted by apphcable law, Lessee hereby waives any '
prov1s1on of laW Whlch renders any prowsmn hereof prohlblted or ,:'
damages other than as expressly prov1ded herem No term or prov1s1onj :
of this Lease may be changed Walved dlscharged or termmated orally,‘;
except by an “instrument in wr1t1ng s1gned by thé party against which -
the::enforcement’ of *the .change, waiver, discharge or -termination-is
sougliti Fhis Lease shall constituteian agreementiof: lease;:and nothing -
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herein shall be construed as conveying to Lessee any right, 'title or
interest in any unit of the Leased Property except as a lessee only. All
computations of interest and amounts equivalent to interest under this
Lease shall be made on the basis of a 360-day year cons1stmg of twelve
30-day months. The captlons in thls Lease are for convenience of ref-
erence only . a.nd shall not deﬁne or limit any of the terms or pr0v151ons'
hereof. This Lease shall i in all respects be governed by, and construed
in accordance w1th the laws of the State of Mlssourl, 1ncludmg all mat-
ters of constructlon, vahdlty and performance; promded however that
the parties shall be entitled to all rights conferred by Section 20c¢ of
the Interstate Commerce Act and such addltmnal r1ghts arising out of

stated in the acknowledgements hereto annexed.
caused this instrument to be executed all as of the date first above”

ST. LOUIS REFRIGERATOR CAR COMPANY,
as Lessee

Witneéez’

7" Becretary £

[ CorPORATE SEAL]

Attest:

A e _

istdnt Secretary

August 15 1972 for convemence, the actual date or dates of ex ecut16nj.f T
hereof by the parties hereto is or are, respectively, the ‘date dr dates_ e

IN WITNESS WHEREOF, the partics hereto have execatsd or,

written. e
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State or Missourr, . ']
CouUNTY OF S'r Lours { %

On this / / day of September, 1972, before me personally ap-
peared R W. Schm1dt to me personally known, who, being by me
duly sworn, says that he is the President of ST. LOUIS REFRIGER-
ATOR CAR COMPANY ‘that_said instrument was signed on behalf
of said company by authonty of its Board of Trustees, and he acknowl-
edged that the executmn of the foregomg 1nstrument was the free act

and deed of sald company T o o
el - P,

S n - e S Notary Public
. [NoTariar.Seavr] - c

-

/MyVCgmmissio_n expires '_l’/l?3/75-‘. S

L Ty oot
Ny 3

State oF NEw York, ss.: |
CO‘UNTY or NEW Yonx

On thls 14th day of September, 1972, before me personally ap-
peared ROMANO 1. PELUS® to me personally known, who, being by me
duly sworn, says that he is an Assistant Vice President of BANKERS
TRUST COMPANY, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of
Directors; iand he acknowledged that the execution of the foregoing
instrument was the free act and deed of said ‘corporation.

[NoTariaL Sear]

'Notary Public .

My Commission expires S A BLIVIA ECTT —-\
ﬂotary Pubtic. Stnte of New York
e No. 31- 4015670
Tt mrnTn T D Qualified i Wew Vark County
v Tk commlssmn Expires March 30, 1073
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SCHEDULE A TO LEASE

Road Numbers
Quantity Description (inclusive)*®

250 60’ 100-ton Standard Gauge MRS 2000 thru 2249
RBL Cars : ‘ _

* to be assigned to units of Leased Property.




"7 QASUALTY VALUE SCHEDULE

Rl T
‘Base Rent ' ' -

Payment No.

O W T O W=

W CO DD BB D DNDDD DD DD N B =t 4

SCHEDULE B TO LEASE

Percentage

103.0159
103.0746
103.0960
103.0769
102.9984
102.8571
102.6521

28

102.3833

102.0570
101.6734
101.2317
100.7317
95.5104
94.9010
94.2361
93.5157
92.7434
91.9191
91.0423
90.1128
84.4704
83.4602
82.4159
81.3373
80.2263
79.0831
77.9072
76.6987
70.7927
69.5228
68.2218

5 BadeRent
Payment No..

32
33
34
35
36
37

38
39

40
41
42
43
44
45
46
47
48
49
50
51
52
63
54
95
56
57
58
59

Percentage

66.8897
65.5286
64.1384
62.7188
61.2699
59.7936
58.2899
56.7585
55.2002
53.6212
52.0222
50.4031
48.7638
47.1053
45.4275
43.7303
42.0133
40.2765
38.5195
36.7422
34.9444
33.1257
31.2860
29.4251
97.5533
95.6744
23.7886
21.8965

60 (and thereafter and
during any renewal

term)

15.0000




e T - EXHIBIT A
.. . TO.
LEA.SE

'CERTIFICATE OF ACCEPTANCE

This CERTIFICATE OF ACCEPTANCE, dated as of ,
1973, executed and delivered by St. Louis Refrigerator Car Company,
an unincorporated common law trust (“Lessee”) to Bankers Trust
Company, as Trustee under the Trust Agreement dated as of August
15, 1972 (“Trust Agreement”) between the beneficiary named therein
and said Trustee (herein in its capacity as Trustee being called
“Lessor”), and to Fruit Growers Express Company (“Manufacturer’)
under the Conditional Sale Agreement dated.as of August 15, 1972
(“Conditional Sale Agreement”) among Lessee, Lessor and Manufac--
tarer, .

WITNESSETH

WHEREAS Lessor and Lessee have heretofore entered 1nto that :
certain Lease dated as of Aungust 15, 1972 (herein called the “Lease”
and the terms deﬁned therein being hereinafter used with the same
meamng) , Whlch Lease prov1des for the execution and dehvery from
time to time of- Certificates of Acceptance substantially in the form.
hereof for: the purpose of confirming delivery and accepta.nce of the.
units of the Leased Property leased under the Lease; and

. WHEREAS, the Conditional Sale Agreement provides for the exe-
cution and delivery from. time to time of Certificates of Acceptance
substantmlly in the form hereof for the purpose of confirming delivery
and acceptance of the units of the Leased Property (referred - to in the
Conditional Sale Agreement as the “Equlpment”) sold by Manu facturer
under the Cond1t10nal Sale Agreement

NOW THEREFORE in cons1derat10n of the prem1ses and other-'
good and sufficient conmderatlon, Lessee hereby conﬁrms and agrees
as. follows:" - ‘ g

1. Lessee hereby accepts and leases from Lessor under the Lease,
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the units or unit of the Leased Property (the “Delivered Unit”) which
are descrlbed below:

Description of
Unit Road Numbers

2. The acceptance ‘date of the Delivered Unit is the date of this
Certificate of Acceptance set forth in the opening paragraph hereof.

3. Lessee and Lessor hereby confirm that the Delivered Unit has
been duly inspected in accordance with Section 1 of the Lease and Article
2 of the Conditional Sale Agreement and duly marked in accordance with
the terms ‘of Section 4 of the Lease and Article 8 of the Conditional Sale
Agreement and that Lessee has accepted the Delivered Umt for all pur—
poses hereof and of the Lease; provided, however, that nothmg‘ con-
tainéd herein or in the Lease shall in any way diminish or otherwise

affect anly right which Lessee or Lessor may have with respect to the

Delivered Unit against Manufacturer or any subcontractor of Manufac-
turer under the Conditional Sale Agreement.

4. The undermgned hereby s1multaneous1y accepts the Delivered
Units on behalf of Lessor, as the authorized representative of Lessor,
under the Conditional Sale Agreement and on behalf of 1tself as Lessee
under the Lease

IN WITNESS WHEREOF Lessee has caused tlns Certlﬁcate of

Acceptance to be duly executed as of the day and year first above writ-
ten ‘and’ to be dehvered in the State of' MlSSO‘lll‘l :

ST LOUIS REFRIGERATOR CAR COMPANY
. ...a8 Lessee




EXHIBIT B
: TO- .
LEASE

SUBLEASE

THIS AGREEMENT dated as of August 15, 1972 betwzen ST.
LOUIS REFRIGERATOR CAR COMPANY, an unincorporated
common law trust (hereinafter called the Company) and MANUFAC-
TURERS RAILWAY COMPANY, a Missouri corporatlon (herem-
after called Manufacturers).

WHEREAS, the Company and Bankers Trust Company, as Trustee
(hereinafter, together with its successors and assigns, called the
Lessor), have entered into a Lease of Railroad Equipment dated as
of the date héreof (hereinafter called the Lease) providing for the leas-
ing by the Lessor to the Company, as Lessee, of the units of railroad
equipment described therein (hereinafter called the Umts) ;

WHEREAS, the Company and Lessor have entered into a Cond1-
tional Sale Agreement dated as of the date hereof (hereinafter called
the Conditional Sale Agreement), with FRUIT GROWERS EX-
PRESS COMPANY (hereinafter called Fruit Growers); ;

WHEREAS, Fruit Growers has agreed to manufacture, sell and de-
liver to Lessor the Units; .

WHEREAS, Fruit Growers has assigned its interest in the Condi-
tional Sale Agreement to MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent (hereinafter, together with its succes-
sors and assigns, called the Vendor);

WHEREAS, the Company desires to make available to &[anufac—
turers for Manufacturer’s use the Units which the Company is leasing
pursuant to the Lease.

NOW, THEREFORE, in consideration of the premises and of the
mutunal promises hereinafter set forth, it is agreed between the parties

hereto that

1. The Company agrees to lease to Manufacturers, and Manufae-
turers agrees to lease from the Company, the Units more particularly
described in Schedule A hereto. The lease term for any Unit shall
commence on the date of the delivery of the Unit by the Company to
Manufacturers and shall end on the date fifteen (15) years after the
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commencement ‘date of the base term of the Unit as such term is de-
fined in-Section 1 of the Lease.

Notwithstanding anything .to the .contrary contained herein, all
rights of Manufacturers under this Agreement in and to the Units are

~-subject ‘and subordinate.to all the terms and conditions of the Lease
and the: Conditional Sale Agreement including, without limitation; in
- éither instarce, the Lessor’s remedies under the Liease and Vendor’s

~remedies under the Conditional Sale Agréement. If an Event of Default

shall occur under the Lease or the Conditional Sale ‘Agreement, the

Lessor or the. Vendor, as.the case may, be, may terminate this Agree-

, ent even 1f Manufacturers is not 80 in default under thls Agreement

It is expressly agreed that anythmg herein contamed to. the ‘contrary

) notmthstandmg, the Company shall at all times remam 11able to the
I}Lessor and Vendor to perform all of its duties and obhgatlons Wlth

respect to. the ‘Units, to the, same extent as if thls Agreement had not

‘been executed and the Lessor and Vendor shall have no obligation or

“lability with respect to the Unlts by reason’ of or: ar1s1ng out of th1s
: Agreement SRR

2, Manufacturers shall keep each Umt numbered w1th the 1dent1fy-
ing number mdlcated in Schedule A hereto and shall keep each side
of ‘each such ‘Unit marked and identified ‘in accordance “with- Sectlon 4
of the Lease and Article 8 of the Conditional Sale Agreement. - %

3 Manufacturers agrees ( a) to operate the Units in accordance with

“dnd subJect to the Assoc1at1on of Amerlcan Railroads Code of Car
“‘Hire Rules and in accordance with the provisions.df Sections 5, 13

and 18 of the Lease, (b) to pay to the’ Company as rental for the Units

~.an, amount equal to the car hire earnings received by Manufacturers

from said operation of: the Units and (e¢) to insure the Umts m ac-
cordance with the provisions of Section 11 of the Lease

: 4, Manufacturers shall maintain, and make available to the Com-

r ‘pany, upon. request, an accurate- record . of car hire earmngs of the

Units and shall pay to the Company each month an amount eq_ual to

,the car h1re eammgs of the Unlts durmg the precedmg month

... Manufacturers agrees that the. Umts covered by th1s Agreement

"w111 be -assigned exclusively by: Manufacturers to the service .of

. Anheuser-Busch, Incorporated, except that any Umts not required for

. such-service, as mutually agreed upon by the partres,hereto, W‘rll;lf)e oper-

ated by Manufacturers in other railroad service.
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6. The Company shall at its expense keep and maintain the Units
in proper order, repair and working condition and shall reimburse
Manufacturers for any and all repair charges paid by Manufacturers
to other parties under the provisions of the Association of American
Railroads Code of Interchange Rules : :

7. In the event any of the Units are damaged or destroyed, either
on Manufacturers’ line or lines of others, Manufacturers will make set-
tlement with the Company in accordance with the provisions of the
Association of American Railroads Code of Interchange Rules.

8. No liability shall attach to the Company for any injury, damage
or loss of any kind in connection with the use of the Units, end Manu-
facturers agrees to hold the Company harmless from and against any
claims or payment which the Company may be required to pay as a
result thereof.

9. This Agreement shall be binding upon the parties hereto, their
respective successors and assigns, and shall remain in full force and
effect with regard to each of the Units for the term hereof as defined
in paragraph 1 hereof, and for any extensions that may be mutually
agreed upon by the parties hereto.

ST. LOUIS REFRIGERATOR CAR COMPANY

‘Witness: President

---------------------------

Secretary

MANUFACTURERS RAILWAY COMPANY

By i e e e e
Vice President
[CorroraTe SEAL]
Attest:
Asststant Secretary
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SCHEDULE A
. . | 5 . Sublessee’s Road
© Quantity Description - ‘Numbers (inclusive)*
250 60 100 Ton Standard . MRS 2000-2249

Gauge RBL Cars

* to be assigned to Units




STATE oF MIssoURI, .
CounTy or Srt. Louts % 88

On this day of September, 1972, before me personally ap-
peared R. W. Schmidt, to me personally known, who, being by me
duly sworn, says that he is the President of ST. LOUIS REFEIGER-
ATOR CAR COMPANY, that said instrument was signed on behalf
of said company by authority of its Board of Trustees, and he ac-
knowledged that the execution of the foregoing instrument was the
free act and deed of said company.

ooooooooooooooooooooooooooooooooo

Notary Public
[NorariaL Seav]

My Commission expires

StaTE oF M1sSoOURI, .
CounTy or St. Louls g 88,

On this day of September, 1972, before me personally ap-
peared , to me personally known, who, being
by me duly sworn, says that he is a Vice President of MANUFAC-
TURERS RAILWAY COMPANY, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed of said

corporation.

.................................

Notary Public
[NoTariaL Sean]

My Commission expires




